
Thfs Operating Agreement is entered into as of 4 May 2012 by Emmanuel Macron (referred to indr 
as a Member and collectively as the Members). 

Bpnhje Members desire to form a limited liability company (Company) under the Nevis Limited Liability 
Company Ordinance 1995. 

B. The Members enter into this Operating Agreement in order to form and provide for the governance 
the Company and the conduct of its business and to specify their relative rights and obligations. 

NOW THEREFORE, the Members hereby agree as follows: 


ARTICLE I: DEFINIT IONS 


1.1. "Act" means the Nevis Limited Liability Company Ordinance 199b, including amendments from time 
to time. 


1.2. "Agreement" means this opens Brig agreement,, as originally executed and as amended from time to 
time. 


1.3. "Arbitration Rules" means the Rules of Arbitration of this International Chamber of Commerce, from 
time to time in force. 


l.T'Articles of Organization'' C denned in the Act, as applied to th i, 


who has acquired a Member's Econc 
i the terms of this Agreement, but w 


1.5. "Assignee" means- i 
of a Transfer in accord, 


•£St in the Company, by way 
I become a Member. 


1.6. "Assigning Member" itu- 
Interest in the Company to c 


lemt>er who by means of a Transfer has transferred an economic 


1.7. "Capital Account" means 
accordance with Article 111 , Se 


ny Member, a separate account maintained and adjusted in 


1.8. "Capital Contribution" means, vv 
the money and the Fair Market Value 
consideration of a Percentage Interes 

loan. 


ir F t m amount oi 

jian money) contributed to the Company in 
^ Capital Contribution shall not be deemed a 


1.9. "Capital Event" means a sale or disposition of any of the Company's capital assets, the receipt of 
insurance and other proceeds derived from the involuntary conversion of Company property, the receipt 
of proceeds from a refinancing of Company property, or a similar event with respect to Company property 
or assets. 

1.10. "Company" means the company named in Article II, Section 2.2. 

1.1L "Economic Interest" means a Person's right to share in the income, gains, losses, deductions credit 
or similar items of, and to receive distributions from, the Company, but does not include any other rights 
of a Member, including the right to vote or to participate in management. 

g2. "Encumber" means the act of creating or purporting to create an Encumbrance, whether owoftP 


perfected under applicable law. 

1.131 "Encumbrance" means, with respect to any Membership Interest, or any element thereof, a 
mortgage, pledge, security interest, lien, proxy coupled with an interest (other than as contemplated inp| 
this Agreement), option, or preferential right to purchase. 

1.14. "Gross Asset Value" means, as follows: 

(a) The Gross Asset Value of any item of property contributed by a Member to the Company shall be 
the fair market value of such property, as mutually agreed by the contributing Member and the Compan^^ 
and 

[1 - * 

(b) The Gross Asset Value of any item of Company property distributed to any Member shall be the fair 
market value of such item of property on the date of distribution, as mutually agreed by the distributee 
Member and the Company. 


1.15. "Initial Member" or "Initial Members'' rne&ns those Persons whose' names are set forth in the first 
sentence of this Agreement. A reference to an "Initial Member" means any of the Initial Members. 


1.16. "Involuntary Transfer" means, with respect to any Membership Interest, or any element thereof, 
any Transfer or nncuinbr-ance, whether by operation of law, pursuant to court order, foreclosure of a 
security interest, execution of a judgment or other legal process, or otherwise, including a purported 
transferee or from a trustee fn bankruptcy, receiver, or assignee* for die benefit Of creditors. 


1J7. "Losses/ "Profits and Losses/ 


1.18. "Majority of Members" means a Member cr Members whose Pepcsnfege Interests represent more 
than 50 percent of the Percentage Interests of ifl the Members. 

1.19. "Meeting' is defined ir. Article V, Section 5.2. 

1.20. "Member" means p\ Initial Member or a Person who otherwise acquires a Membership Interest, as 
permitted under this Agreement, and who remains a Member. 


1.21. "Minister of finance" rns?ns the Minister for the time being charged with the responsibility of 
Finance In the ftatfs island Administration, 


1.22. "Notice" means 8 written notice required cr permitted under this Agreement. A notice must be 
delivered using} one of the following methods: 

(a) hand deliver/ {notice Is deemed given or* delivery); 


(b) fax with telephone confirmation by the recipient ( notice \$ deemed given on telephone confirmation); 


(c) United Parcel Service; Federal Express, DHL Couriers or other delivery service of equal or superior 
reputation and which provides for proof of deliver/ from a disinterested party (notice is deemed 
given at the time of the first attempted delivery by the delivery service). 


Addresses for notice may be changed by written notice in the manner herein specified. Unless and until 
notice is given, the last address given, or address provided in this Agreement (if no notice of change has 
been given) will control. All communications will be addressed to the address of the Member that is 
specified in the Company's records. 

1.23, "Percentage Interest" means a fraction, expressed as a percentage, the numerator of which is the 
total of a Member's Capital Account and the denominator of which is the total of all Capital Accounts of all 
Members. 



l.^^p'Person" means an individual; partnership, limited partnership, trust, estate, association, 
.corporation, limited liability company, or other entity, whether domestic or foreign. 

1.25. "Profits and Losses" means, for each fiscal year or other period specified in this Agreement, an 
amount equal to the Company's taxable income or loss for such year or period, 

1.26. "Registrar of Companies" means the person appointed by the Minister to perform the duties of 
Registrar under the Act. 


1.27. "Substituted Member" is defined in Article VU'I, Section 8,8. 

1.28. "Successor in Interest" means an Assignee, a successor of a Person by merger or otherwise by 
operation of law, or a transferee of all or substantially all of the business or assets of a Person. 


1.29. "Transfer" means, with respect to 3 Membership Interest, or any element of a Membership Interest, 
any sale, assignment, gift, involuntary Transfer, or other disposition of a Membership Interest or any 
element of such a Membership Interest, directly or indirectly, other than an Encumbrance that is expressly 
permitted under this Agreement, 

1.30. "Triggering Event" is defined in Article V3XI, Section 3.3. 


1.31. "Vote" means a writ ion con sent or an proves a bo Hot cast at a Meeting, or a voice vote. 


1.32. "Voting Interest," rnwns, with respect to a Member, the right to Vote or participate in management 
and any right to information concerning the business and affairs of the Company provided under the Act, 
except as limited by the provisions of this Agreement. A Member's Voting Interest sftgl! be directly 
proportional to that Member's Per csntege Interest 


ARTICLE I I: ARTICLES OF ORGANIZATIO N 


2.1. Schedule a of this Agreement shews the Members of the Company, and their contact addresses. 


2g.The nam<* of the Company shall be La Providence LLC. 

2. 3. The principal place of business of the Company shell be at Dixcert House Fort Charles 
Nevis, St. Kitts & Nevis. The Company will mm Train any other offices at any other place or 
and without Nevis, as i:he Members may from; time to time deem advisable. 


tharlestov/n, 
places, within 


2. 4. The initial agent for service of process 
PO Box 598, Charlestown, Nevis. 


worn pan v 


i -i . i rip r 


ue L^xudri i v icii vsGemeni; iMevi 


Limited, 


2.5. The Company will be formed for the purposes of engaging in the business of Asset Management. 

2.6. The Company shall have every power* which it considers necessary or 
convenient to engage in any lawful act or activity in furtherance; of its purposes. 

2.7. The Company s term shall continue until terminated by the provisions of this Agreement 
2r8 The Members shall be the Managers of the Company. 

2.9. If this Agreement differs from the Articles of Organization registered with the Registrar then excent 
as otherwise required under applicable law the registered Articles of Organization will govern. 

ARTICLE HI: CAPITALIZATIO N 



3. t. Each 

money and propeity specified . . comoanv and the Member contributing s 

SStSS*? 5L*e agreed id wdiing by all Members, no Member . 
make additional Capital Contributions. 

, I T f a Member fails to make a required Capital Contribution within 30 days after ti 
this Aareement that Member's entire Membership Interest shall terminate and 
indemnify and hold the Company and the other Members harmless _from any 
including reasonable attorney fees caused by the failure to make such Capi 

3.3 An individual Capital Account shall be maintained for each Member ; consisting 
Capital Contribution, (a) Increased by that Members share o. Profits, (2) 
Member's share of Losses, and (3) adjusted as required when events occur 
riw mab if- annmnftete or necessitate to make an adjustn 


j-}*i 0 Members Capital Contribution or to 
the Company except is provided in this 


3.4. A Member shall not 
receive any distributions, 
Agreement, 


3.5 No interest she. II be paid 
balance of a Member's Capita 


/e priority over any other Member, with respect to the return 
>ns or allocations of income, gain, losses, deductions, credits, or 


J1QN5 AND DIS T RIBUTION S 


ARTICLE IV: 


4,1. The Profits and Losses of the Company and all items of Company income, gain, ios: 
credit shall be allocated, for Company book purposes and for tax purposes, to a Mem be 
with the Member's f^ncentage Interest 


igruna Member and 
j$ed on the number 


4. 3. All cash resulting from 
be distributed among th(i 
Members may agree. 


>ns of me Company and from a Capital Event shall 
their Percentage Interests at such times as the 


muers in o m 


tne proceeas rrom a sale or omer disposition or a Company asset consist of property other than 
cash, the value of such property shall be as determined by i:he Members. Such non-cash proceeds shall 
then be allocated among all the Members in proportion to their Percentage Interests. If such non-cash 
proceeds are subsequently i educed to cash, such cash shall be distributed to each Member in accordance 
with Section 4.3. 


^.Notwithstanding any other provisions of this Agreement to the contrary, when there is a distribution in 
liquidation of the Company, or when any Member's interest is liquidated, all items of income and loss first 

mfhe Mpmh r t0 > I A Membe : S ' ?!d al Accounts under this Articte Iv < and other credits and deductions 
1° |u® m 5 Acco ) unts shal1 be made before the n nal distribution is made. The final distribution 

Account balances.^' 6 t0 ^ t0 ^ eXtent ° f and in proportion t0 their 


ARTICLE V: MANAGEMEN T 

.-Jliiifsi ness of the Company shall be managed by all the Members. A Member shall be a manager 
during the time the Member is a Member of the Company. Unless otherwise provided in this 
Agreeffidht, all decisions concerning the management of the Company's business shall be made by the 
Vote of a Majority of Members. 

5.2.The Members are not required to hold meetings, and decisions may be reached through one or more 
informal consultations followed by agreement among a Majority of Members, provided that all Members 
are consulted (although all Members need not be present during a particular consultation), or by a written 
consent signed by a Majority of Members. In the event that Members wish to hold a formal meeting (a 
"Meeting") for any reason, the following procedures shall apply: 

(a) Any two Members may call a Meeting of the Members by giving Notice of the time and place of the 
Meeting at least 48 hours prior to the time of the holding of the Meeting. The Notice need not specify the 
purpose of the Meeting, or the location if the Meeting is to be held at the principal executive office of the 
Company. 

(b) A majority of MGmfeefiB shall constitute 3 quorum for ths transaction of business at any Meeting of 
the Members. 


(c) The transactions of the Members at any Meeting, however celled or noticed, or wherever held, 
shall be as valid as though transacted at a Meeting duly held after call and notice it a quorum is present 
and if, either before or after the Meeting, each Member not present signs a written waiver of Notice, a 
consent to die holding of the Meeting, or an approval cf the minutes of the Meeting. 


(d) Anv action required or permitted to be taken by the Members under this Agreement may be taken 
without a Meeting if a Majority of the Members individually or collectively consent in writing to such 
action. 

(e) Members may participate in the Meeting through the use of a conference telephone or similar 
communications equipment, provided that all Members participating in the Meeting can hear one another. 

(f) The Members shall keep or cause to be kept with the books end records of the Company full and 
accurate minutes of at! Meetings, Notices, and waivers of Notices of Meetings, and all written consents in 
lieu of Meetings-. 


5. 3. The Members as such and es managers shall not be entitled to compensation for their services. 

5. 4. The Company may have a President, who may, but need not be a Member. A Majority of the Members 
may provide for additional officers of rhg company ano for their election, and may aiter tine powers, 
duties, and compensation, of the President and of ail other officers. The President, if there is one, shall 
attend any Meetings of Members called pursuant to Section 5.2(a)-(f). 

5. 5. All assets of the Company, whether real or personal, Shall be held in the name of the Company. 

5. 6. All funds of the Company shall be deposited in one or more accounts with one or more recognized 
financial institutions in the name of the Company, at such locations as shall be determined by a Majority 
of Members. Withdrawal from such accounts shali require the signature of such person or persons as a 
Majority of Members may designate. 

ARTICLE VI: ACCOUNTS AND RECORDS 

6.1. Complete books of account of the Company's business, in which each Company transaction shall be 
fully and accurately entered, shall be kept at the Company's principal executive office and shall be open to 





inspection and copying by each Member or the Member's authorized representatives on reasonable Notice 
duwgrarmal businel hours. The costs of such inspection and copying shall be borne by the Member. 

6 2 Financial books and records of the Company shall be kept on the accrual method of accounting, which 
shall be the method of accounting followed by the Company. A balance sheet and income statement of 
the Company shall be prepared promptly following the dose of each fiscal year in a manner appropriate to 
and adequate for the Company's business and for carrying out the provisions of this Agreement. The fiscal 
year of the Company shall be January 1 through December 31. 

6.3, At all times during the term of existence of the Company, and beyond that term if a Majority of JHfei 
Members deem it necessary, the Members shall keep or cause to be kept the books of account referre to 
(n Section 6.2, and the following: 

(a) A current list of the full name and last known business or residence address of each Member, 
fonether with the Canital Contribution and the share in Profits and Losses of each Member, 


amended 


(b) A copy of the Articles of 6-rg.anizatfon, 


or Information returns and reports, if any, for the six most 


(c) Copies of the. company's 
recent taxable years; 


(d) Executed counterparts of this Agreement, as amended 


amendments thereto were 


itorney under which Use Articles of Or 


(p Any p. 
executed; 


:ents of the Company for the six most recent fiscal years; St 


internal affairs for the 


End Records of the Company as they relate to tine Ccrnpan 
jur fiscal years. 


embers deem that any of the foregoing items shall be kept beyond the term of existence 
te repository of said items shall be as designated by a Majority of Members. 

s after the end of each taxable year of the Company the Company shall send to each of 
information necessary for the Members to complete their income tax or information 
)y of the Company's income tax or information returns for such year 


6.4. With in 9i 
the Member: 
returns, and 


ARTICLE VII: MET4BE 


(a) the transfer of a Membership .interest and the admission of the Assignee as a Member of the 
Company; 


(b) any amendment of the Articles of Organization or this Agreement; or 

(c) compromise of the obligation of a Member to make a Capital Contribution 


7.2!ipie -record date for determining the Members entitled to Notice of any Meeting, to vote, to receive 
any distribution, or to exercise any right in respect of any other lawful action, shall be the date set by a 
^fjMf[i§y .of Members, provided that such record date shall not be more than 60, nor less than 10 days 


prior to the date of the Meeting, nor more than 60 days prior to any other action. 

If no record date is fixed, the record date for determining Members: 

(a) Meeting 

to notice of or to vote at a Members meeting is the close of business on the business day 
before the day: 

(I) on which notice is given; or 

00 if notice is waived - on which the meeting is held; 

(b) Consents 

er itled to give consent to corporate action in writing without a meeting, is the 
day on which the first written consent is given; and 

(c) Other 


for any other purpose will be st the close of business on the day the Managers adopt the resolution 
relating to the action, or the b0 !l ‘ day before the date of the action, whichever is the later. 


7,3. At all Meetings of Members, a Member may Vote in person 
with any Member or et the tffre of the Meeting, and may 

Member at the principal executive office of the Company or such 
Majority of Members to the Members for such purposes. 


or by proxy. Such proxy shall be filed 
be filed by facsimile transmission to a 
other address as may be given by a 



yni: TRANSFERS 


f withdraw from the Company at any time by giving Notice o! 
ISO calendar days before the effective data of withdrawal. Wits 
; ,nv obligations and liabilities under this Agreement accrued 
ithdrawsl. A withdrawing Member shall divest the Member's eft 
e date of withdrawal in accordance with the transfer restncfic 


as expressly provided in this Agreement, a Member shall not Transfer any part of the 
Membership Interest in the Company, whether now owned or hereafter acquired, unless (1) me 
ibers unanimously approve the transferee's admission to the Company as a Member upon such 
and (2) the Membership Interest to be transferred, when added to the total of all other 
ip Interests transferred in the preceding 12 months, will not cause the termination of the 
No Member may Encumber or permit or suffer any Encumbrance of all or any part of the 
Membership Interest in the Company unless such Encumbrance has been approved in writing 


happening of any of the following events (Triggering Events) with respect to a Member, the 
md the other Members shall have the option to purchase all or any portion of the Membership 
the Company of such Member (Selling Member) at the price and on the terms provided in 
of this Agreement: 


leath or incapacity of a Member; 

•ankruptcy of a Member; 

Ending up and dissolution of a corporate Member, or merger or other corporate reorganization 
rte Member as a result of which the corporate Member does not survive as an entity; 

fithdrawal of a Member; or 

ccurrence of any other event that is, or that would cause, a Transfer in contravention of this 


tr agrees to promptly give Notice of a Triggering Event to all other Members. 

p receipt of Notice by the other Members as contemplated by Section 8.1, and on receipt of 
; of any Triggering Event (the date of such receipt is hereinafter referred to as the "Option 
Manager(s) shall promptly give notice of the occurrence of such a Triggering Event to each 
d the Company shall have the option, for a period ending 30 calendar days followinq the 
n of the purchase price as provided in Section 8.6, to purchase the Membership Interest in 
/ to which the option relates, at the price and on the terms provided in Section 8 6 and the 
P' pro rata 1,1 accordance with their prior Membership Interests in the Company,' shall then 
ion for a period of 30 days thereafter, to purchase the Membership Interest in the Company 

notVi^i mTT ° n S3me terms and condit,ons 35 app'y to the Company. If all other 
not elect to purchase the entire remaining Membership Interest in the Company then the 

9 purchas,; nav * the right, pro rata in accordance with their priw Membershio 



Interest in the Company, to purchase the additional Membership Interest in the Company available for 
purchase, The transferee of the Membership Interest in the Company that is not purchased shall hold 

such Membership Interest in the Company subject to all of the provisions of this Agreement. 

1 

8.5. No Member shall participate in any Vote or decision in any matter pertaining to the disposition of 
that Member's Membership Interest in the Company under this Agreement. 

8.6. The purchase price of the Membership Interest that is the subject of an option under this Agreement 
shall be the Fair Market Value of such Membership Interest as determined under this Section 8.6. Each of 
the selling and purchasing parties shall use his, her, or its best efforts to mutually agree on the 1 
Market Value. If the parties are unable to so agree within 30 days of the date on which the option is first 
exercisable (the Option Date), the selling party shall appoint, within 40 days of the Option Date, one 
appraiser, and the purchasing party shall appoint within 40 days of the Option Date, one appraiser. The 
two appraisers shall within a period of five additional days, agree on and appoint an additional appraiser. 
The three appraisers shall, within 60 days after the appointment of the third appraiser, determine the Fair 
Market Value of the Membership Interest in writing and submit their report to all the parties. The Fair 
Market Value shall be determined by disregarding the appraiser's valuation that diverges the greatest 
from each of the other two appraisers' valuations, and the arithmetic mean of the remaining two 
appraisers' valuations shall be the Fair Market Valu€, Each purchasing party shall pay for the services of 
the appraiser selected by it, plus one- half of feft charged by the third appraiser. The option purchase 
price as so determined shall he payable in cash. 

8. 7. Except m expressly permitted under Section S.2, a prospective v ra n s f er ee 1 '{other than an existing 
Member) of a Membership Interest may be admitted as a Member with respect to such Membership 
Interest (Substituted Member) only (!) on the unanimous Vote of the other Members in favor of the 
prospective transferee's admission as a Member, end (2) on such prospective transferee's executing a 
counterpart of this Agreement as a party hereto. Any prospective transferee of a Membership Interest 
shall be deemed an Assignee, and, therefore, the owner cf only an Economic Interest until such 
prospective transferee has been admitted as a Substituted Member. 

5.8. Any person admitted to the Company as a Substituted Member shall be subject to all provisions of this 


QLUTiON AND W INDI NG UP 


ARTICLE 


9.1, The Company shall be dissolved on the first to occur of the following events; 

(a) The written agreement of ail Members to dissolve the Company. 

r D ) yhe sale or other disposition of substantially all of the Company assets. 

9 2 On the dissolution of the Company, the Company shall engage in no further business other than 
that necessary to wind up the business and affairs of the Company, The Members who have not 
wrongfully dissolved the Company shall wind up the affairs of the Company. The Persons winding up the 
affairs of the Company shall give written Notice of the commencement or winding up by mail to all known 
=nH riaimantc anaiiKt the Company whose addresses appear in the records of the Company. 




| HMBiy fe.-credited to accrued and unpaid interest. 

llaHB SiMembers in accordance with the provisions of Article IV, Section 4.5. 

9.3. Each Member shall look solely to the assets of the Company for the return of the Mernter's 
investment, and if the Company property remaining after the payment or ^ fschar 9 e of t ^ 
liabilities of the Company is insufficient to return the investment of any Member, such Member shall have 
no recourse against any other Members for indemnification, contribution, or reimbursement. 


ARTICLE X: ARBITR ATION 

10.1. The parties hereby submit all controversies, claims and matters of difference in any way related to 
this Agreement, the Company or any investment In the. Company to binding arbitration in Nevis according 
to the Arbitration Rules. This submission and agreement to arbitrate is specifically enforceable. 

10.2 The parties intent that Section 11,1 be construed as broadly as possible and 

that all uncertainty with regard to the requirement that a dispute be arbitrated be resolved in favour of 
mandatory arbitration. 


10.3 Th ere will be on i y ones rbi CffrfcQ r. The a rb f crator is te ted; ed b y t < i £ 

International -Court of Arbitration cf the International Chamber of Commerce pursuant to the Arbitration 
Rules. The arbitrator doss not have the power to alter this Agreement. 


10.4 The parties agree to sbids by all awards rendered in the arbitration proceedings. The awards are 
final and binding on all parties to the maximum extent allowed by applicable law. All awards may be filed 
with the clerk of one or more courts having jurisdiction over the party against whom such an award is 

rendered or his property. 

10.5 Each party bears its own costs and expenses and an equal share of the 
arbitrator's and administrative fees of arbitration. 


10.6. Consistent with the expedited nature of arbitration, discovery is limited to each party's (a) 
production of copies of those documents, or (b) access to other tangible things that the party intends to 
introduce into evidence at the arbitration hearing. Any dispute regarding discovery Is determined by the 
arbitrator, which determination Is conclusive. All discovery must be completed within 45 days following 
the appointment of the arbitrator. No interrogatories, requests for admission or depositions are allowed. 

10.7 The arbitrator has no authority to award any of the following remedies: (a) punitive or other 
damages not measured by the prevailing party's actual damages; (b) consequential damages; (c) 
injunctive relief or direction to any party ether than the direction to pay a monetary amount; or (c) 
interest on any award {prejudgnvent or post-judgment) exceeding 6% per annum, simple interest. 





ARTICLE XI: GENERAL PROVISIONS 

11.1. This Agreement constitutes the whole and entire agreement of the parties with respect to^tnefl 
subject matter of this Agreement, and it shall not be modified or amended in any respect except by ffl! 
written instrument executed by all the parties. This Agreement replaces and supersedes all prior written 
and oral agreements by and among the Members or any of them. 

11.2. This Agreement may be executed in one or more counterparts, each of which shall be deemed an 
original, but all of which together shall constitute one and the same instrument. 

11.3. This Agreement shall be construed and enforced in accordance with the laws of Nevis. If any 
provision of this Agreement is determined by any court of competent jurisdiction or arbitrator to be 
invalid, illegal, or unenforceable to any extent, that provision shall, if possible, be construed as though 
more narrowly drawn, if a narrower construction would avoid such invalidity, illegality, or unenforceability 
or, if that is not possible, such provision shall, to the extent of such invalidity, illegality, or 
unenforceability, be severed, and the remaining provisions of this Agreement shall remain in effect. 

11.4. This Agreement shall be binding on end mure to the benefit of the parties and their heirs, personal 
representatives, and permitted successors and assigns. 

11 . 5. Whenever usq& in this Agreement, the singular shall include the plural, the plural shall include the 
singular, and the neuter gender sftafi include the male and female as well as a trust, firm, company, or 
corporation, at! as the context end meaning of this Agreement may require. 

11. 6. The parties to iris Agreement shall promptly execute end deliver any and all additional documents, 
instruments, notices,, and ether assurances, and shall do any and £11 other acts and things, reasonably 
necessary in connection with the performance of their respective obligations under this Agreement and to 
carry out the intent of the parties. 

11. 7. Except as provided in this Agreement, no provision of this Agreement shall be construed to limit in 
any manner the Members in the carrying on of their own respective businesses or activities. 

11. 8. Except as provided In this Agreement, no provision of this Agreement shall be construed to 
constitute a Member, in the Member's capacity as such, the agent of any other Member. 

11.9. Each Member represents end warrants to the other Members that the Member has the capacity and 
authority to enter into this Agreement. 

11.10. The article, section, and paragraph rifles and headings contained in tins Agreement are inserted 
as a matter of convenience and for ease of reference only anil a bail be disiegarded for all other purposes, 
including the construction or enforcement of this Agreement or any of its provisions. 

This Agreement may be altered, amended, or repealed only by a unanimous Vote of all the 
Members. 

11.12. Time is of the essence of every provision of this Agreement that specifies a time for performance. 

11 13 j|-|jg Agreement is made solely for the benefit of the parties to this Agreement and theirgM 
respective permitted successors and assigns, and no other person or entity shall have or acquire any rightj* 
by virtue of this Agreement. 

1T>" 14.tIh| Members intend the Company to be a limited liability company under the Act. i men 
J£l<e.;any action inconsistent with the express intent of the parties to this agreement. 

iMlffiNESS WHEREOF, the parties have executed or caused to be executed this Agreement on tt 
















